





Professional Services Contract

6.

10.

1.

Invoicing: Invoices furnished by CONTRACTOR under this Agreement must be in a form acceptable to OUSD. All amounts paid by
OUSD shall be subject to audit by OUSD. Invoices shall include, but not be limited to: Contractor name, Contractor address, invoice
date, invoice number, purchase order number, name of school or department service was provided to, period of service, name of the
person performing the service, date service was rendered, brief description of services provided, number of hours of service, hourly rate,
total payment requested.

Notices: All notices and invoices provided for under this Agreement shall be in writing and either personally delivered during normal
business hours or sent by U.S. Mail (certified, return receipt requested) with postage prepaid to the other party at the address set forth
below:

OUSD Representative: ' CONTRACTOR:
Name:_Nicole Knight _Name: Reuben Oswald
Site /Dept.:_954 - English Lanquage Leamners & Muli-Lingual Achievement Office Title: Program Manager
Address: _1000 Broadway, Suite 398 3rd Floor i Address: _ 23 Pond Lane
Oakland, CA 94607 Middlebury, VT 05753-1189
Phone: _510.879.1123 Phone: 802-458-9396
Email: nicole.knight@ousd.org Email: roswald@middleburyinteractive.com

Notice shall be effective when received if personally served or, if mailed, three days after mailing. Either party must give written notice
of a change of address.

Status of Contractor: This is not an employment contract. CONTRACTOR, in the performance of this Agreement, shall be and act as
an independent contractor. CONTRACTOR understands and agrees that it and all of its employees shall not be considered officers,
employees, agents, partner, or joint venture of OUSD, and are not entitled to benefits of any kind or nature normally provided employees
of OUSD and/or to which OUSD’s employees are normally entitled, including, but not limited to, State Unemployment Compensation or
Worker's Compensation. CONTRACTOR shall assume full responsibility for payment of all Federal, State, and local taxes or
contributions, including unemployment insurance, social security and income taxes with respect to CONTRACTOR's employees. In the
performance of the work herein contemplated, CONTRACTOR is an independent contractor or business entity, with the sole authority
for controlling and directing the performance of the details of the work, OUSD being interested only in the results obtained.

Insurance:
1. Unless specifically waived by OUSD, the following insurance is required:

i. If CONTRACTOR employs any person to perform work in connection with this Agreement, CONTRACTOR shall procure and
maintain at all times during the performance of such work, Workers' Compensation Insurance in conformance with the laws of
the State of California and Federal laws when applicable. Employers' Liability Insurance shall not be less than One Million
Dollars ($1,000,000) per accident or disease.

Check one of the boxes below:

@ CONTRACTOR is aware of the provisions of Section 3700 of the Labor Code which require every employer to be insured
against liability for workers’ compensation or to undertake self-insurance in accordance with the provisions of that code,
and will comply with such provisions before commencing the performance of the Work of this Contract.

O CONTRACTOR does not employ anyone in the manner subject to the workers’ compensation laws of California.

i. CONTRACTOR shall maintain Commercial General Liability insurance, including automobile coverage with limits of One Million
Dollars ($1,000,000) per occurrence for bodily injury and property damage. The coverage shall be primary as to OUSD and
shall name OUSD as an additional insured. Evidence of insurance must be attached. Endorsement of OUSD as an additional
insured shall not affect OUSD’s rights to any claim, demand, suit or judgment made, brought or recovered against
CONTRACTOR. The policy shall protect CONTRACTOR and OUSD in the same manner as though each were separately
issued. Nothing in said policy shall operate to increase the Insurer’s liability as set forth in the policy beyond the amount or
amounts shown or to which the Insurer would have been liable if only one interest were named as an insured.

ii. If CONTRACTOR is offering OUSD professional advice under this Contract, CONTRACTOR shall maintain Errors and
Omissions insurance or Professional Liability insurance with coverage limits of One Million Dollars ($1,000,000) per claim.

OR

iv. CONTRACTOR is not required to maintain any insurance under this agreement. (Completed and approved Waiver of Insurance
Form is required from OUSD’s Risk Management.) Waiver of insurance does not release CONTRACTOR from responsibility
for any claim or demand.

Licenses and Permits: CONTRACTOR shall obtain and keep in force all licenses, permits, and certificates necessary for the
performance of this Agreement.

Assignment: The obligations of CONTRACTOR under this Agreement shall not be assigned by CONTRACTOR without the express
prior written consent of OUSD.
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12.

13.

14,

15.

16.

17.

18.

19.

20.

Non-Discrimination: It is the policy of OUSD that in connection with all work performed under Contracts there be no discrimination
because of race, color, ancestry, national origin, religious creed, physical disability, medical condition, marital status, sexual orientation,
gender, or age; therefore, CONTRACTOR agrees to comply with applicable Federal and California laws including, but not limited to, the
California Fair Employment and Housing Act beginning with Government Code Section 12900 and Labor Code Section 1735 and QUSD
policy. In addition, CONTRACTOR agrees to require like compliance by all its subcontractor(s). CONTRACTOR shall not engage in
unlawful discrimination in employment on the basis of actual or perceived; race, color, national origin, ancestry, religion, age, marital
status, pregnancy, physical or mental disability, medical condition, veteran status, gender, sex or sexual orientation.

Drug-Free / Smoke Free Policy: No drugs, alcohol, and/or smoking are allowed at any time in any buildings and/or grounds on OUSD
property. No students, staff, visitors, CONTRACTORS, or subcontractors are to use controlled substances, alcohol or tobacco on these
sites.

Indemnification and Limitation of Liability: CONTRACTOR agrees to defend, indemnify, and hold harmless OUSD and its
employees, contractors, officers, and board members from and against any and all liabilities, claims, damages, injuries, judgments,
demands and expenses, including court costs and attorney's fees, that arise out of or in connection with any acts or omissions of
CONTRACTOR related to or arising from this Agreement (collectively "Claims") except to the extent that such Claims arise out of the
sole actions or omissions of OUSD. IN NO EVENT SHALL CONTRACTOR'S LIABILITY TO OUSD AND ITS EMPLOYEES,
CONTRACTORS, OFFICERS AND BOARD MEMBERS UNDER THIS AGREEMENT OR FOR ANY MATTER OR CAUSE OF ACTION
ARISING IN CONNECTION HEREWITH EXCEED $87,800.00.

Copyright/Trademark/Patent/Ownership: OUSD acknowledges and agrees that all courses, content, software, graphics, pictures,
documents, licenses, designs, and materials, and any and all derivatives thereof (collectively, Works) made available to OUSD
pursuant to this Agreement are protected by copyrights, trademarks, service marks, patents, trade secrets, or other proprietary rights
and laws and CONTRACTOR (or its Affiliates or licensors) own all right, title and interest in and to the Works. OUSD acknowledges
and agrees that it has no intellectual property interest or claims in the Works and has no rights to make any use of such Works except
as expressly granted herein. Except as expressly authorized in writing by an officer of CONTRACTOR, OUSD agrees not to sell,
license, sublicense, rent, modify, distribute, copy, reproduce, transmit, publicly display, publicly perform, publish, adapt, edit, or create
derivative works from any of the Works. OUSD will not act or permit any action that would impair any of CONTRACTOR's (or its
Affiliates' or licensors') rights in the Works. OUSD agrees not to: (a) disassemble, reverse compile, reverse engineer or otherwise
attempt to discover the source code of or trade secrets embodied in the Works (or any portion thereof); (b) distribute, lend, rent, sell,
transfer, or grant sublicenses to, or otherwise make available the Works (or any portion thereof) to third parties, including, but not
limited to, making such Works available (i) through resellers, OEMs, other distributors, or (ii) as an application service provider, service
bureau, or rental source, unless expressly permitted in the Agreement; (c) embed or incorporate in any manner the Works (or any
element thereof) into other applications of OUSD or third parties; (d) use or transmit the Works in violation of any applicable law, rule
or regulation, including any export/import laws, (e) in any way access, use, or copy any portion of the Works (including the logic and/or
architecture thereof and any trade secrets included therein) to directly or indirectly develop, promote, distribute, sell or support any
product or service that is competitive with the Works, (f) remove, obscure or alter any copyright notices or any name, logo, tagline or
other designation of CONTRACTOR or its Affiliates displayed on any portion of the Works. OUSD shall not permit any third party to
perform any of the foregoing actions and shall be responsible for all damages and liabilities incurred as a result of such actions.

Waiver: No delay or omission by either party in exercising any right under this Agreement shall operate as a waiver of that or any other
right or prevent a similar subsequent act from constituting a violation of the Agreement.

Termination: OUSD may at any time terminate this Agreement upon 30 days prior written notice to CONTRACTOR, however no
termination will be effective while any student is enrolled in a course and termination will take effect upon the last student completing or
withdrawing from a course. OUSD shall compensate CONTRACTOR for services satisfactorily provided through the date of
termination. In addition, OUSD may terminate this Agreement for cause should CONTRACTOR fail to perform any part of this
Agreement, however termination will take effect upon the last student completing or withdrawing from a course.

Conduct of CONTRACTOR: By signing this Agreement, CONTRACTOR certifies compliance with the following requirements and will
provide OUSD with evidence of staff qualifications, which include:

1. Tuberculosis Screening.: CONTRACTOR is required to screen employees who will be working at OUSD sites for more than six
hours. CONTRACTOR affirms that each employee has current proof of negative TB testing on file and TB results are monitored.

2. Fingerprinting of Employees and Agents. The fingerprinting and criminal background investigation requirements of
Education Code section 45125.1 apply to CONTRACTOR's services under this Agreement and CONTRACTOR certtifies its
compliance with these provisions as follows: “CONTRACTOR certifies that CONTRACTOR has complied with the fingerprinting
and criminal background investigation requirements of Education Code section 45125.1 with respect to all CONTRACTOR's
employees, subcontractors, agents, and subcontractors’ employees or agents (‘Employees”) regardless of whether those
Employees are paid or unpaid, concurrently employed by OUSD, or acting as independent contractors of CONTRACTOR, who
may have contact with  OUSD pupils in the course of providing services pursuant to the Agreement, and the California Department of
Justice has determined that none of those Employees has been convicted of a felony, as that term is defined in Education Code
section 45122.1. Contractor further certifies that it has received and reviewed fingerprint results for each of its Employees and
Contractor has requested and reviews subsequent arrest records for all Employees who may come into contract with OUSD
pupils in providing services to the District under this Agreement.

In the event that OUSD, in its sole discretion, at any time during the term of this contract, desires the removal of any CONTRACTOR
related persons, employee, representative or agent from an OUSD school site and, or property, CONTRACTOR shall immediately, upon
receiving notice from OUSD of such desire, cause the removal of such person or persons.

No Rights in Third Parties: This Agreement does not create any rights in, or inure to the benefit of, any third party except as expressly
provided herein.

OUSD’s Evaluation of CONTRACTOR and CONTRACTOR’s Employees andlor Subcontractors. OUSD may evaluate
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Professional Services Contract

EXHIBIT “A” SCOPE OF WORK

[IF A CONTRACTOR PROVIDES AN ACCEPTABLE DESCRIPTION OF SERVICES AS PART OF A PROPOSAL, THAT

DESCRIPTION OF SERVICES MAY BE ATTACHED WITHOUT ANY TERMS, CONDITIONS, LIMITATIONS, ETC., FROM THAT
PROPOSAL.]

1. Description of Services to be Provided: Provide adé’é_&ﬁpﬁdﬁ:of the service(s) the contractor will provide. Be specific
about what service(s) OUSD is purchasing and what.this.Contractor will do.
Professional Development:
Coaching Model — 5 Pre-recorded modules per teacher that you watch in your own time and at your own pace with follow-up coaching provided to
support you in implementing the strategies and best practices.
Interactive Courses
Middlebury Interactive's standards-based supplemental English language program focuses on academic English and literacy development. The
culturally inclusive curriculum engages students in grades 4-5 and 6-8 through a combination of individualized task-based activities and
collaborative project-based learning. The interactive curriculum was designed at grade level and features age-appropriate themes specifically
designed to engage students and help build critical thinking, vocabulary and communication skills. Enroliment license grants access to a full year
of curriculum for a single student for one year from the course start date.

Rev. 6/6/16
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2.

3.

4.

Specific Outcomes: What are the expected outcomes from the services of this Contract? Be specific. For example, as a result of
the service(s): 1) How many more Oakland children are graduating from high school? 2) How many more Oakland children are
attending school 95% or more? 3) How many more students have meaningful internships and/or paying jobs? 4) How many more
Oakland children have access to, and use, the health services they need? Provide details of program participation (Students will...)
and measurable outcomes (Participants will be able to...). NOT THE GOALS OF THE SITE OR DEPARTMENT.

Students in 4th and 5th will receive content-embedded Designated ELD at their level in a blended learning environment, resulting in
increased English proficiency and movement up CA ELD Proficiency Level Descriptors. Teachers will receive support to effectively
implement the program in the form of a one-day institute, embedded program supports, and conference calls with program
designers.

Alignment with District Strategic Plan: Indicate the goals and visions supported by the services of this contract:
(Check all that apply.)

Ensure a high quality instructional core [0 Prepare students for success in college and careers
[0 Develop social, emotional and physical health [ safe, healthy and supportive schools

Create equitable opportunities for learning ] Accountable for quality

High quality and effective instruction [J Full service community district

Alignment with Community School Strategic Site Plan — CSSSP (required if using State or Federal Funds):
Please select:
[] Action Item included in Board Approved CSSSP (no additional documentation required) — Iltem Number:

[J Action Item added as modification to Board Approved CSSSP — Submit the following documents to the Resource Manager
either electronically via email of scanned documents, fax or drop off.

1. Relevant page of CSSSP with action item highlighted. Page must include header with the word “Modified”, modification
date, school site name, both principal and school site council chair initials and date.

Meeting announcement for meeting in which the CSSSP modification was approved.
Minutes for meeting in which the CSSSP modification was approved indicating approval of the modification.
4,  Sign-in sheet for meeting in which the CSSSP modification was approved.
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/25 OAKLAND UNIFIED
% SCHOOL DISTRICT

CONTRACT JUSTIFICATION FORM
This Form Shall Be Submitted to the Board Office
With Every Consent Agenda Contract.

Legislative File ID No. \¢-242F

Department: English Language Learners & Multi-Lingual Achievement Office

Vendor Name: Middlebury Interactive Languages, LLC

Contract Term: Start Date: October 21,2016 End Date: 06/30/2017

Annual Cost: $12:530.00

Approved by: Devin Dillon

Is Vendor a local Oakland business? Yes D No [:I

Why was this Vendor selected?

Vendor is needed in order to be able to use the licenses at sites. Vendor is the most experienced in providing the services

Summarize the services this Vendor will be providing.

Was this contract competitively bid? Yes No I:l

If No, answer the following:

1) How did you determine the price is competitive?

Price compared with other vendors
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2) Please check the competitive bid exception relied upon:
J:I_ Educational Materials

D_ Special Services contracts for financial, economic, accounting, legal or
administrative services

D CUPCCAA exception (Uniform Public Construction Cost Accounting Act)

Professional Service Agreements of less than $87,800 (increases a small
amount on January 1 of each year)

D Construction related Professional Services such as Architects, DSA Inspectors,
Environmental Consultants and Construction Managers (require a “fair, competitive
selection process)

I:l_ Energy conservation and alternative energy supply (e.g., solar, energy
conservation, co-generation and alternate energy supply sources)

D_ Emergency contracts [requires Board resolution declaring an emergency]

l:l Technology contracts

electronic data-processing systems, supporting software and/or services
(including copiers/printers) over the $87,800 bid limit, must be competitively
advertised, but any one of the three lowest responsible bidders may be
selected

I:I contracts for computers, software, telecommunications equipment,
microwave equipment, and other related electronic equipment and apparatus,
including E-Rate solicitations, may be procured through an RFP process
instead of a competitive, lowest price bid process

H Western States Contracting Alliance Contracts (WSCA)

California Multiple Award Schedule Contracts (CMAS) [contracts are often
used for the purchase of information technology and software]

D Piggyback” Contracts with other governmental entities
D Perishable Food

D_ Sole Source

D Change Order for Material and Supplies if the cost agreed upon in writing does
not exceed ten percent of the original contract price

D Other, please provide specific exception

Legal 1/12/16 2



OAKLAND UNIFIED
SCHOOL DISTRICT

11-01-2016
OUSD USE ONLY

23 Pond Lane
Middlebury, VT 05753-1189

ATTN: Reuben Oswald

RE: Authorization to Proceed with Consultant Contract Processing

This letter is to inform you that you have successfully completed the consultant review process for
Vendor Management in ContractsOnline for the current school year.

This authorization shall expire at the conclusion of the 2016-2017 school year.

Please note that THIS IS NOT AN AUTHORIZATION TO START WORK.
You must complete the entire Contract Approval Process, which includes:

A) Final contract execution and District Approval, and/or;

B) Issuance of your Purchase Order Number
whichever happens first.

Thank you for your commitment to help support and enhance the educational experience of
Oakland students.

Procurement Department,
Oakland Unified School District
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middlebur

INTERACTIVE LANGUAGES

Company Overview

Middlebury Interactive Languages is the academic leader in digital language learning for K-12
students. We provide access to superior world language and English Language Learner
curriculum solutions that prepare students with the skills and cultural understanding to compete
in the 21st Century global marketplace.

Middlebury Interactive has taken principles of Middlebury College's renowned world language
pedagogy, developed and refined over the past 100 years, and adapted it for the digital and K-12
setting. Our curriculum solutions provide flexible implementation options and can be delivered
fully online, in blended learning environments and traditional classroom settings. An unyielding
commitment to academic excellence along with customized programs and courses designed
specifically at grade level set Middlebury Interactive apart.
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!’ SCHOOL DISTRICT

‘g © OAKLAND UNIFIED
PROFESSIONAL SERVICES CONTRACT ROUTING FORM 2016-2017 @

Basic Directions

Additional directions and related documents are in the Knowledge Center on the Intranet and Contracts Online 2.0 Tool
Services cannot be provided until the contract is fully approved and a Purchase Order has been issued.
Contractor and QUSD contract originator (principal or manager) reach agreement about scope of work and compensation.
Ensure contractor meets the consultant requirements (including the Excluded Party List, Insurance and Talent Consultant Verification )

w

Contractor and OUSD contract originator complete the contract packet together and attach required attachments.
4.  Within 2 weeks of creating the requisition, the OUSD contract originator submits complete contract packet for approval to Procurement.
Attachment For All Consultants: Authorization to Work, which indicates vendor has cleared the registration and background check

Checklist [] For All Consultants: Results page of the Excluded Party List (https://www.sam.gov/)
[# For All Consultants: Statement of qualifications (organization); or resume (individual consultant)

OUSD Staff Contact Emails about this contract should he sent to. required)  IUEI{[THelslj CEGNIEls Kelgs)

Contractor Information

Contractor Name Middlebury Interactive Agency's Contact  [Reuben Oswald

OUSD Vendor ID # |1006947 Title Program Manager

Street Address 23 Pond Lane City |Middlebury, | State [vT [ Zip |05753-1189

Telephone 802-458-9396 Email (required) roswald@middleburyinteractive.com

Contractor History Previously been an OUSD contractor? [=] Yes ] No Worked as an QUSD employee? J Yes {5 No
Compensation and Terms — Must be within the OUSD Billing Guidelines

Anticipated start date October 21, 2016 Date work will end June 30, 2017 Other Expenses $0.00

Pay Rate Per Hour (required) Number of Hours equires) |Flat Rate

Budget Information
If you are planning to multi-fund a contract using LEP funds, please contact the State and Federal Office before completing requisition

Resource # Resource Name Org Key Object Code Amount
4203 TITLE Il EL 9541169105 5825 $12,530.00
5825
5825
Requisition No. (required) R0171571 Total Contract Amount $ 12,530.00

Approval and Routing (in order of approval steps)

Services cannot be provided before the contract is fully approved and a Purchase Order is issued. Signing this document affirms that to your knowledge
services were not provided before a PO was issued.

|:| OUSD Administrator verifies that this vendor does not appear on the Excluded Parties List (https://www.sam.gov/)

Administrator / Manager (Originator) [ Name [Nicole Knight Phone 510.879.1123
1 | Site/Department (Nar{ne\§- #) [954 /E{rmll\s“p Lanque}g_g} Learn}s & Multi-Lingual Achievement Oﬂ"ﬂ Fax 510.879.3120
Signature \] w / / | Date Approved |
Resource Manag&}, if L!‘mng funds mm .State and Federal DQuaIily Community, School DevelopmentD Community Schools & Student Services DRisk Mgmt
2 DScope of work mdlcates compliant use of restricted resource and is in alignment with school site plan (CSSSP)

 [soadZ L phin T Boc B ar, owe rowoved | ([ /] [ 20/0o
Signature (if using multiple restricted resources) Date Approved - ) i
Network Superintendent/Deputy Network Superintendent

Signature ‘ Date Approved l
Chiefs / Deputy Chiefs  Consultant Aggregate [(JUnder [JOver $

a [IServices described in the scope of work align with needs of department or school site

[OConsultant is qualified to provide services described in the scope of work

L Signature Date Approved

5. Superintendent, Board of Education Signature on the legal contract U B S g 77

Legal Required if not using standard contract [ I Approvéd s L /=~ | Denied - Reason l Date ‘ 10/7%/16
Procurement Date Received . — PO Number

Rev 6/6/16 THIS FORM IS NOT A CONTRACT



